














































































































































役務の段階 設計段階 調達段階 建設段階
成功例 96％ 68％ 82％








































































13 これらの書類は、（財）エンジニアリング振興協会編『ENAA Model Form 
International Contract for Process Plant Construction Vol.4 Work Procedures, WP-5 





Request for Quotation 見積提出日、納期、納入場所等主要取引条件等取引固
有の購入条件。
General Conditions of Purchase 購入基本契約条件。どの取引にも当てはまる一般的な
購入条件。












Vendor Data Requirements ベンダーに製作データの提出を求めるための条件書
Spare parts requirements 予備品を購入するための条件書
Special tools requirements 機器据付けに使われる特殊工具の納入条件書
Inspection and test requirements 検査および試験を遂行するための条件書
Any other speciﬁc requirements その他個々のプロジェクトに即した要求項目を記載
2.1）に述べたように引き合い書類と主契約の間にギャップを埋める必要が生




第３章　General Conditions of Purchase
　本章ではコントラクターとベンダーとの間で締結される機材調達契約の詳細











As used in these General Purchase Conditions “Order ” means the 
original purchase order together with all its attachments and exhibits 
and any other documents incorporated therein, as such original 
purchase order may be amended from time to time ; “Materials” means 
collectively any materials, machinery, equipment, articles, parts, items, 
or services provided for in the Order ; “Vendor” means the person, ﬁrm 
or corporation to whom the Order is issued ; “Purchaser ” means ABC 
Corporation of the state of New York, U.S.A.; “Price ” means the total 
price to be paid by the Purchaser to the Vendor under the Order ; and 
“Owner” means the person, ﬁrm, corporation or company owning and/or 













① “Order”（注文書）、② “Materials”（機材）、③ “Vendor”（売主）
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④ “Purchaser”（買主）、⑤ “Price”（発注価額）、⑥ “Owner”（最終顧客、
事業主体）
２．COMPLETE AGREEMENT（完全同意条項）
The Order （of which these General Purchase Conditions are an 
integral part） constitutes the sole and entire agreement between the 
Purchaser and the Vendor. The terms of the Vendor's proposal are 
incorporated into and made a part of the Order only to the extent of 
specifying the nature and description of the Materials ordered and then 
only to the extent that such terms are consistent with the other terms of 
the Order. No other terms or conditions of the Vendor's proposal shall be 
binding upon the Purchaser unless expressly accepted by the Purchaser 
in writing. A legal and binding contract shall be deemed to have been 
entered into between the Vendor and the Purchaser at the time the 














The Price is the consideration specified in the Order to be paid by 
the Purchaser to the Vendor for the complete delivery of the Materials 
and performance of all obligations of the Vendor under the Order and, 
subject to the provisions hereof, is not to be subject to any escalation in 
respect of costs of the Materials or any other factor whatsoever. Terms 






る。この額は固定金額（Lump Sum Price）で次項の「変更」条項等 “Order”
（注文書）に別段の記載が無い限り変動されることは無い。
４．CHANGES（変更）
The Purchaser reserves the right, at any time, to make changes 
in quantity, drawings and specifications, methods of shipment and 
packaging, schedules and the place of delivery in respect of any of the 
Materials under the Order. In such event, an equitable adjustment in 
price and time of performance mutually satisfactory to the Purchaser 
and the Vendor may be negotiated, but only if any claim by the Vendor 
for such adjustment be made in writing within ten （10） days after 
receipt of notice of any such change. Any extra compensation will be 
paid to the Vendor only if agreed to in writing by the Purchaser, and 
no agreement or understanding modifying the conditions or terms of the 
Order shall be binding upon the Purchaser unless made in writing and 
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イトであれば、土日・祝祭日を除いた10 working days （営業日）乃至２週間
程度までの延長を契約時に申し入れておくことを推奨する。
５．ASSIGNMENT AND SUBLETTING（譲渡及び下請け）
The Vendor shall not assign the Order or any part hereof or any 
amounts due hereunder or sublet the Order or any part thereof without 











６．DELIVERY TIME （S） AND DELAYS（納期及び遅延）
The delivery time （s） stipulated in the Order is of critical importance 
for the avoidance of substantial loss to the Purchaser and the Owner. 
In the event of the Vendor's failure to deliver the Materials by the 
delivery time （s） specified in the Order, the Vendor shall pay to the 
Purchaser, by way of liquidated damages, 0.1％ of the Price for each 
day of delay after the relevant delivery time （s） up to a maximum of 
10％ of the Price. However, the Vendor shall not be liable for delays in 
delivery due to any event of force majeure which is unforeseeable and 
beyond its reasonable control, such as acts of God, acts of governmental 
authorities, ﬁres, ﬂoods, earthquakes, explosions, riots or war, provided 
the Vendor shall have notified the Purchaser in writing of the event 
the Vendor believes constitutes force majeure within three （3） days of 
its occurrence and the Purchaser accepts the same in writing. In this 
case, the time （s） of delivery of the Materials shall be extended for the 
period equal to the time actually lost by reason of the delay due to force 
majeure.
留意点：
　The delivery time （s）（納期）は事業者、“Purchaser”（買主）両者にとっ
て “Materials”（機材）の品質と並んでプロジェクト実行上極めて重要なファ















The delivery time （s）（納期）の具体的な日時はPurchase Order（発注書本文）
に記載される。
７．PATENTS AND PROPRIETARY RIGHTS（特許その他の産業財産権）
The Vendor warrants that none of the Materials furnished pursuant 
to the Order, nor the use thereof by the Purchaser or the Owner, will 
infringe any patent or other proprietary rights of any third party and the 
Vendor agrees, at its sole cost and expense, to indemnify, defend and 
save harmless the Purchaser and the Owner from and against all losses, 
costs, expenses or damages arising or incurred as a result of any such 
infringement or alleged infringement in the use or sale of the Materials, 
except such of the Materials as are manufactured to the Purchaser's own 
speciﬁc design unless such design originated from or was proposed or 











The Purchaser and the Owner shall have the right to inspect and test 
the Materials at any time during manufacture and prior to shipment 
thereof, and to carry out a final inspection within a reasonable time 
after arrival of the Materials at the ultimate destination. The Vendor 
at its own cost and expense shall promptly rectify any defects in the 
Materials discovered during such inspections and tests and shall comply 
with all other requests of the Purchaser in relation thereto. The Materials 
shall not be deemed to be accepted by the Purchaser or the Owner 
until determined satisfactory after the said ﬁnal inspection. The making 
or failure to make any inspection of or payment for or acceptance of 
the Materials shall in no way impair the Purchaser's right to reject the 
Materials as being unsatisfactory within any warranty period stipulated 
in Article 10 below, or to avail itself of any other remedies to which the 



















“ However, such inspection and test shall not interfere with 
manufacturing, cause delay shipment or require either special or 
double handling”
９．EXPEDITING　（工程管理）
Whenever any actual or potential cause delays or threatens to delay 
the performance of any of the work under the Order, the Vendor shall 
immediately so notify the Purchaser in writing giving full details 
thereof and shall take such measures as the Purchaser may approve to 
minimize or eliminate the delay. The Purchaser shall have the right 
to take whatever action it feels necessary, including arranging for the 
work to be carried out at the Vendor's or any of its sub suppliers' plants 
or elsewhere by any other party at the Vendor's expense. The Purchaser 
or its representative shall be allowed reasonable access to the Vendor's 
plant, and those of its sub suppliers, for such expediting purposes. The 
Vendor shall supply schedules and progress reports for the Purchaser's 
use in expediting as required by the Purchaser, and shall render all 









All the Materials furnished pursuant to the Order are guaranteed to 
be new, unused and of the best quality obtainable （unless otherwise 
authorized by the Purchaser）, to conform in all respects to the Order, 
to be free from faulty design, workmanship or materials, to comply 
with all applicable legal requirements or other regulations commonly 
accepted in the industry, and to be of suﬃcient size and capacity so as 
to fulﬁll in all respects any operating conditions speciﬁed in the Order. 
If any trouble or defect in the design, materials, workmanship, operating 
characteristics or performance of any part of the Materials arises at any 
time up to one （1） year from the date when such Materials are placed 
in commercial operation （but not later than twenty-four （24） months 
from the relevant time of delivery thereof）, and the Vendor is notiﬁed 
thereof, the Vendor shall, at its own cost and expense and as promptly 
as possible thereafter, make all alterations, repairs and replacements as 
may be necessary to permit the Materials to function in accordance with 
the Order and to fulfill the foregoing warranties. Should the Vendor 
fail to correct the defective Materials within a reasonable time of being 
called upon to do so, the Purchaser may, at its option, remove and 
correct （whether by repair or replacement） such defective Materials 
at the Vendor's expense. The Purchaser may, however, at its option, 
elect to accept the defective Materials with an adjustment in the price 
therefor. If, pursuant to the above warranties, the Vendor alters, repairs 
or replaces any defective Materials, the provisions of this Article shall 
then apply to such altered, repaired or replaced Materials for a period of 
one （1） year from the date of recommencement of commercial operation 
of such Materials. The foregoing provisions of this Article （including the 
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ⅰ “ Normal wear and tear, erosion and corrosion shall not be deemed 
defect or trouble in Materials”
ⅱ “ Vendor shall not be liable for ; misoperation or improper 
maintenance by Purchaser, mishandling in installation, mistake in 
drawing furnished by Purchaser, poor storage at site, selection of 
materials by Purchaser”
ⅲ “ If Purchaser continues or use the Materials after discovery of 
such defect, without any notice to Vendor or Vendor's approval of 
continued use, Vendor shall have no obligation to Purchaser for the 
portions aggravated by such continued use”
ⅳ “ In the event of such defective part of the Materials being easily 
replaced by stored spare parts, Purchaser will not claim the dispatch of 
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supervisor unreasonably, subject always that any costs of replacement 
of and resupply of such spare parts shall be borne by the Vendor”
代替品や修復した “Materials”（機材）の保証期間はそれらの商業運転から
１年間であるが、これについてはその条文のすぐ後に以下のような文章の追加
した方がオリジナルの瑕疵担保期間の規定と整合性がとれる；“or 18 month 
from completion of such alteration, repair or replacement, whichever 
comes earlier” 
11．INDEMNITY（保証・免責）
The Vendor shall indemnify and hold harmless the Purchaser and/or 
the Owner from and against all liabilities, claims, costs for personal 
injury （including death） or property or other damage arising out of 
acts or omissions of the Vendor or its employees, suppliers, or agents 
or arising out of any defect in the Materials supplied by the Vendor 










ⅰ “ Vendor shall not be liable for any damages attributable to 
Purchaser's misuse or poor storage.”




Unless a contrary intention appears in the Order, the Price includes 
all taxes, transportation charges, insurance premiums, fees, import and 
export duties, and all other costs and expenses （hereinafter collectively 
called the “Charges ”） and the Vendor shall accordingly accept full 
and exclusive liability for payment of all of the Charges, whether and 









13．ERRONEOUS OR EXCESS EQUIPMENT（誤配）
Any Materials delivered in error or in excess of the quantity speciﬁed 







The Vendor warrants to the Purchaser full, complete and unrestricted 
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title to all the Materials or any part thereof furnished by the Vendor 
under the Order. The Vender shall waive and cause to be waived, all 
liens, charges, restrictions, reservations, security interests, encumbrances, 
retention of title arrangements and any other like interests of the Vendor 
or any third party （howsoever such interests may arise or have arisen） 
for work done, services rendered or the Materials or any part thereof 
furnished under the Order. At the Purchaser's request, the Vendor shall 
provide evidence that the Materials or any part thereof are free and clear 











The Vendor shall, at its own cost and expense and by courier, furnish 
the Purchaser with all documents and data relating to the Materials, 
including specifications, drawings, designs, reports, on fabrication, 
delivery and inspection, mill certificates, instructions for handling, 
assembly, operation and maintenance manuals, and the like at the 
times and in the type and number of copies stipulated in the Order or as 




末尾の “... or as requested by the Purchaser from time to time.” は、
かなり一方的な文言で、書類の内容によっては相当の費用や労力を要する
こともあるので、全文削除かせめて、“or as reasonably requested by the 





In the event the Vendor shall （a） become insolvent, or （b） become 
bankrupt or go into liquidation, or （c） make a general arrangement 
or assignment for the benefit of its creditors, or （d） have a receiver 
or trustee appointed to manage its affairs, or （e） be subject to the 
attachment, execution or other judicial seizure of all or substantially 
all of its assets, or （ f） fail to correct any default of the Vendor in 
complying with any of the provisions or requirements of the Order 
within a reasonable period as may be determined by the Purchaser 
after being notiﬁed in writing of such default by the Purchaser, then, 
and in each such case, the Purchaser may forthwith, by written notice 
to the Vendor and without prejudice to any other rights or remedies 
which the Purchaser may have hereunder or at law, terminate further 
performance by the Vendor of its work under the Order. In the event 
of such termination, the Purchaser may complete or have completed 
the performance of the work under the Order by such means as the 
Purchaser selects, and the Vendor shall be responsible for any additional 
costs incurred by the Purchaser in so doing. Any amounts due to 
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the Vendor for any of the Materials delivered by the Vendor in full 
compliance with the terms of the Order prior to such termination shall 
be subject to setoﬀ of the Purchaser's additional costs of completing the 
Order as aforementioned and other damages, costs or expenses incurred 







　最後尾２行中の “... and other damages, costs or expenses incurred by 
the Purchase arising from the occurrence of any of the events speciﬁed 
herein....” はあまりにも範囲が広いのでせめて “arising directly from the 
occurrence of any of the events speciﬁed herein....” として直接因果関係が
あるものに限定してもらうべきであろう。
17．PURCHASER'S RIGHT OF CANCELLATION（買主の解約権）
The Purchaser shall have the right to cancel further performance of all 
or any separate part of the Order at any time by giving written notice to 
the Vendor. On the date of cancellation stated in said notice, the Vendor 
shall :
⒜　discontinue all work pertaining to the Order ;
⒝　place no additional orders with any third party ;
⒞　use its best efforts to effect the immediate cancellation of orders 
which it may have placed with any third party in relation to the 
Order if so requested by the Purchaser ;
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⒟　preserve and protect the Materials or any part thereof on hand 
purchased for or committed to the Order ;
⒠　preserve and protect both work in progress and all completed work 
whether in the Vendor's plant or that of its suppliers, pending the 
Purchaser's instructions concerning disposition ;
⒡　dispose of the said work in accordance with the Purchaser's 
instructions.
Payment to the Vendor, or refund to the Purchaser, as the case 
may be, shall be based on that portion of the work performed to 
the Purchaser's satisfaction to the date of cancellation, including 
reimbursement for reasonable overhead and proﬁt plus reasonable and 
necessary expenses resulting from such cancellation, provided such 
amounts claimed are substantiated by documentation satisfactory to the 
Purchaser. The above items of reimbursement and payment for work 
performed shall constitute the entire liability of the Purchaser under 
the Order, and the Vendor shall not be entitled to recover for any other 












Nothing herein shall be construed as limiting the Purchaser's rights 
otherwise provided by law. The Purchase's delay or failure to enforce 
any of its rights hereunder shall not be considered a waiver of such 
rights by the Purchaser whether as to that occasion or any subsequent 








All specifications, designs, drawings, data and other information 
（collectively called the “Information”） furnished by the Purchaser shall 
be used by the Vendor only for the purposes of fulﬁlling its obligations 
under the Order and for no other purpose. The Information shall be 
kept confidential save where the Vendor proves, to the Purchaser's 
satisfaction, that any such Information is available to the public or 
was already in its lawful possession at the time such Information was 
furnished to the Vendor or was rightfully received from a third party 
subject to no secrecy obligation. This obligation of secrecy shall survive 










“The Purchaser shall not use Vendor's information other than for the 
purpose of the corresponding project. （such as installation, operation 
and maintenance of the Materials, etc.）”
20．PUBLICITY
The Vendor shall not make news releases or issue other advertising 








All communications and documents, unless otherwise speciﬁed by the 









22．INTERPRETATION OF TRADE TERMS（貿易条件の解釈）
The interpretation of trade terms in the Order shall be in accordance 
with INCOTERMS （International Rules for the Interpretation of Trade 
Terms） published by the International Chamber of Commerce in 2010 
（Incoterms 2010 Edition, ICC Publication No. 715） and any supplements 











Full unencumbered title to the Materials or any part thereof furnished 
by the Vendor in accordance with the terms and conditions of the 
Order shall vest in the Purchaser upon the Purchaser or its appointee 
taking delivery at the point of delivery speciﬁed in the Order. Without 
prejudice to the foregoing, where any conditions of the Order provide 
for progress payments or payments on account to be made before 
such delivery, property in such items of the Materials shall pass to the 
Purchaser at the time of such payments in the same proportion as the 
value of the particular payment represents, of the total value of the 
relevant items of the Materials, provided always that risk in respect of 
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the Materials shall not pass to the Purchaser until delivery of the same. 
Upon property passing, the Vendor or its suppliers shall mark clearly on 










In the event of dispute relating to inter alia （but without limitation） 
the formation, validity, construction and performance of the Order, the 
Order shall be governed by and construed in accordance with the laws 













All disputes, controversies or differences which may arise between 
the parties, out of or in relation to or in connection with the Order, 
or any breach, validity or cancellation thereof, shall be ﬁnally settled 
by arbitration in New York City, the state of New York, U.S.A. in 
accordance with the latest Rules of Conciliation and Arbitration of 
the International Chamber of Commerce. The award rendered by such 
arbitration shall be ﬁnal and binding upon the parties thereto, without 















“Arbitration shall be taken place in the third country that is not either 
Purchaser's or Vendor's country”
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26．DESPATCH OF VENDOR SPECIALISTS（技術者派遣）
In the event the Order covers despatch of Vendor specialist (s), the 










When and as so requested in the Order, the Vendor shall submit such 
bank guarantees as performance bond and/or refund bond in respect of 
the down payment, issued by a ﬁrst-class international bank acceptable 


















“Unless otherwise speciﬁed in the Order, neither party hereof shall be 
liable for any loss of production,  loss of time, loss of proﬁt and/or loss 


























５．（財）エンジニアリング振興協会編『ENAA Model Form International Contract for 










11.　Project Management Institute, Inc., “ A Guide to the Project Management Body of 











6．DELIVERY TIME （S） AND DELAYS



















26．DESPATCH OF VENDOR SPECIALISTS
27．BONDS
1．DEFINITIONS
As used in these General Purchase Conditions “Order ” means the 
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original purchase order together with all its attachments and exhibits 
and any other documents incorporated therein, as such original 
purchase order may be amended from time to time ; “Materials” means 
collectively any materials, machinery, equipment, articles, parts, items, 
or services provided for in the Order ; “Vendor” means the person, ﬁrm 
or corporation to whom the Order is issued ; “Purchaser ” means ABC 
Corporation of the state of New York, U.S.A.; “Price ” means the total 
price to be paid by the Purchaser to the Vendor under the Order ; and 
“Owner” means the person, ﬁrm, corporation or company owning and/or 
purchasing the plant or facilities for which the Materials are purchased 
under this Order.
2．COMPLETE AGREEMENT
The Order （of which these General Purchase Conditions are an 
integral part） constitutes the sole and entire agreement between the 
Purchaser and the Vendor. The terms of the Vendor's proposal are 
incorporated into and made a part of the Order only to the extent of 
specifying the nature and description of the Materials ordered and then 
only to the extent that such terms are consistent with the other terms of 
the Order. No other terms or conditions of the Vendor's proposal shall be 
binding upon the Purchaser unless expressly accepted by the Purchaser 
in writing. A legal and binding contract shall be deemed to have been 
entered into between the Vendor and the Purchaser at the time the 
Purchaser issues the Order in writing to the Vendor.
3．PRICE
The Price is the consideration specified in the Order to be paid by 
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the Purchaser to the Vendor for the complete delivery of the Materials 
and performance of all obligations of the Vendor under the Order and, 
subject to the provisions hereof, is not to be subject to any escalation in 
respect of costs of the Materials or any other factor whatsoever. Terms 
of payment of the Price shall be as speciﬁed in the Order.
4．CHANGES
The Purchaser reserves the right, at any time, to make changes 
in quantity, drawings and specifications, methods of shipment and 
packaging, schedules and the place of delivery in respect of any of the 
Materials under the Order. In such event, an equitable adjustment in 
price and time of performance mutually satisfactory to the Purchaser 
and the Vendor may be negotiated, but only if any claim by the Vendor 
for such adjustment be made in writing within ten （10） days after 
receipt of notice of any such change. Any extra compensation will be 
paid to the Vendor only if agreed to in writing by the Purchaser, and 
no agreement or understanding modifying the conditions or terms of the 
Order shall be binding upon the Purchaser unless made in writing and 
signed by the Purchaser's authorized representative.
5．ASSIGNMENT AND SUBLETTING
The Vendor shall not assign the Order or any part hereof or any 
amounts due hereunder or sublet the Order or any part thereof without 
the prior written consent of the Purchaser.
6．DELIVERY TIME （S） AND DELAYS
The delivery time （s） stipulated in the Order is of critical importance 
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for the avoidance of substantial loss to the Purchaser and the Owner. 
In the event of the Vendor's failure to deliver the Materials by the 
delivery time （s） specified in the Order, the Vendor shall pay to the 
Purchaser, by way of liquidated damages, 0.1％ of the Price for each 
day of delay after the relevant delivery time （s） up to a maximum of 
10％ of the Price. However, the Vendor shall not be liable for delays in 
delivery due to any event of force majeure which is unforeseeable and 
beyond its reasonable control, such as acts of God, acts of governmental 
authorities, ﬁres, ﬂoods, earthquakes, explosions, riots or war, provided 
the Vendor shall have notified the Purchaser in writing of the event 
the Vendor believes constitutes force majeure within three （3） days of 
its occurrence and the Purchaser accepts the same in writing. In this 
case, the time （s） of delivery of the Materials shall be extended for the 
period equal to the time actually lost by reason of the delay due to force 
majeure.
7．PATENTS AND PROPRIETARY RIGHTS
The Vendor warrants that none of the Materials furnished pursuant 
to the Order, nor the use thereof by the Purchaser or the Owner, will 
infringe any patent or other proprietary rights of any third party and the 
Vendor agrees, at its sole cost and expense, to indemnify, defend and 
save harmless the Purchaser and the Owner from and against all losses, 
costs, expenses or damages arising or incurred as a result of any such 
infringement or alleged infringement in the use or sale of the Materials, 
except such of the Materials as are manufactured to the Purchaser's own 
speciﬁc design unless such design originated from or was proposed or 




The Purchaser and the Owner shall have the right to inspect and test 
the Materials at any time during manufacture and prior to shipment 
thereof, and to carry out a final inspection within a reasonable time 
after arrival of the Materials at the ultimate destination. The Vendor 
at its own cost and expense shall promptly rectify any defects in the 
Materials discovered during such inspections and tests and shall comply 
with all other requests of the Purchaser in relation thereto. The Materials 
shall not be deemed to be accepted by the Purchaser or the Owner 
until determined satisfactory after the said ﬁnal inspection. The making 
or failure to make any inspection of or payment for or acceptance of 
the Materials shall in no way impair the Purchaser's right to reject the 
Materials as being unsatisfactory within any warranty period stipulated 
in Article 10 below, or to avail itself of any other remedies to which the 
Purchaser may be entitled hereunder or under applicable law.
9．EXPEDITING
Whenever any actual or potential cause delays or threatens to delay 
the performance of any of the work under the Order, the Vendor shall 
immediately so notify the Purchaser in writing giving full details 
thereof and shall take such measures as the Purchaser may approve to 
minimize or eliminate the delay. The Purchaser shall have the right 
to take whatever action it feels necessary, including arranging for the 
work to be carried out at the Vendor's or any of its subsuppliers’ plants 
or elsewhere by any other party at the Vendor's expense. The Purchaser 
or its representative shall be allowed reasonable access to the Vendor's 
plant, and those of its subsuppliers, for such expediting purposes. The 
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Vendor shall supply schedules and progress reports for the Purchaser's 
use in expediting as required by the Purchaser, and shall render all 
other assistance deemed necessary by the Purchaser.
10．WARRANTIES
All the Materials furnished pursuant to the Order are guaranteed to 
be new, unused and of the best quality obtainable （unless otherwise 
authorized by the Purchaser）, to conform in all respects to the Order, 
to be free from faulty design, workmanship or materials, to comply 
with all applicable legal requirements or other regulations commonly 
accepted in the industry, and to be of suﬃcient size and capacity so as 
to fulﬁll in all respects any operating conditions speciﬁed in the Order. 
If any trouble or defect in the design, materials, workmanship, operating 
characteristics or performance of any part of the Materials arises at any 
time up to one （1） year from the date when such Materials are placed 
in commercial operation （but not later than twenty-four （24） months 
from the relevant time of delivery thereof）, and the Vendor is notiﬁed 
thereof, the Vendor shall, at its own cost and expense and as promptly 
as possible thereafter, make all alterations, repairs and replacements as 
may be necessary to permit the Materials to function in accordance with 
the Order and to fulfill the foregoing warranties. Should the Vendor 
fail to correct the defective Materials within a reasonable time of being 
called upon to do so, the Purchaser may, at its option, remove and 
correct （whether by repair or replacement） such defective Materials 
at the Vendor's expense. The Purchaser may, however, at its option, 
elect to accept the defective Materials with an adjustment in the price 
therefor. If, pursuant to the above warranties, the Vendor alters, repairs 
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or replaces any defective Materials, the provisions of this Article shall 
then apply to such altered, repaired or replaced Materials for a period of 
one （1） year from the date of recommencement of commercial operation 
of such Materials. The foregoing provisions of this Article （including the 
warranties therein） shall also inure to the beneﬁt of the Owner.
11．INDEMNITY
The Vendor shall indemnify and hold harmless the Purchaser and/or 
the Owner from and against all liabilities, claims, costs for personal 
injury （including death） or property or other damage arising out of 
acts or omissions of the Vendor or its employees, suppliers, or agents 
or arising out of any defect in the Materials supplied by the Vendor 
pursuant to the Order.
12．TAXES
Unless a contrary intention appears in the Order, the Price includes 
all taxes, transportation charges, insurance premiums, fees, import and 
export duties, and all other costs and expenses （hereinafter collectively 
called the “Charges ”） and the Vendor shall accordingly accept full 
and exclusive liability for payment of all of the Charges, whether and 
wheresoever now or hereafter imposed.
13．ERRONEOUS OR EXCESS EQUIPMENT
Any Materials delivered in error or in excess of the quantity speciﬁed 





The Vendor warrants to the Purchaser full, complete and unrestricted 
title to all the Materials or any part thereof furnished by the Vendor 
under the Order. The Vender shall waive and cause to be waived, all 
liens, charges, restrictions, reservations, security interests, encumbrances, 
retention of title arrangements and any other like interests of the Vendor 
or any third party （howsoever such interests may arise or have arisen） 
for work done, services rendered or the Materials or any part thereof 
furnished under the Order. At the Purchaser's request, the Vendor shall 
provide evidence that the Materials or any part thereof are free and clear 
of such interests as aforesaid.
15．THE VENDOR'S DOCUMENTS
The Vendor shall, at its own cost and expense and by courier, furnish 
the Purchaser with all documents and data relating to the Materials, 
including specifications, drawings, designs, reports, on fabrication, 
delivery and inspection, mill certificates, instructions for handling, 
assembly, operation and maintenance manuals, and the like at the 
times and in the type and number of copies stipulated in the Order or as 
requested by the Purchaser from time to time.
16．CANCELLATION FOR DEFAULT
In the event the Vendor shall （a） become insolvent, or （b） become 
bankrupt or go into liquidation, or （c） make a general arrangement 
or assignment for the benefit of its creditors, or （d） have a receiver 
or trustee appointed to manage its affairs, or （e） be subject to the 
attachment, execution or other judicial seizure of all or substantially 
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all of its assets, or （ f） fail to correct any default of the Vendor in 
complying with any of the provisions or requirements of the Order 
within a reasonable period as may be determined by the Purchaser 
after being notiﬁed in writing of such default by the Purchaser, then, 
and in each such case, the Purchaser may forthwith, by written notice 
to the Vendor and without prejudice to any other rights or remedies 
which the Purchaser may have hereunder or at law, terminate further 
performance by the Vendor of its work under the Order. In the event 
of such termination, the Purchaser may complete or have completed 
the performance of the work under the Order by such means as the 
Purchaser selects, and the Vendor shall be responsible for any additional 
costs incurred by the Purchaser in so doing. Any amounts due to 
the Vendor for any of the Materials delivered by the Vendor in full 
compliance with the terms of the Order prior to such termination shall 
be subject to setoﬀ of the Purchaser's additional costs of completing the 
Order as aforementioned and other damages, costs or expenses incurred 
by the Purchaser arising from the occurrence of any of the events 
speciﬁed herein.
17．PURCHASER'S RIGHT OF CANCELLATION
The Purchaser shall have the right to cancel further performance of all 
or any separate part of the Order at any time by giving written notice to 
the Vendor. On the date of cancellation stated in said notice, the Vendor 
shall :
（a）discontinue all work pertaining to the Order ;
（b）place no additional orders with any third party ;
（c）use its best eﬀorts to eﬀect the immediate cancellation of orders 
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which it may have placed with any third party in relation to the Order 
if so requested by the Purchaser ;
（d）preserve and protect the Materials or any part thereof on hand 
purchased for or committed to the Order ;
（e）preserve and protect both work in progress and all completed 
work whether in the Vendor's plant or that of its suppliers, pending the 
Purchaser's instructions concerning disposition ;
（ f）dispose of the said work in accordance with the Purchaser's 
instructions.
Payment to the Vendor, or refund to the Purchaser, as the case 
may be, shall be based on that portion of the work performed to 
the Purchaser's satisfaction to the date of cancellation, including 
reimbursement for reasonable overhead and proﬁt plus reasonable and 
necessary expenses resulting from such cancellation, provided such 
amounts claimed are substantiated by documentation satisfactory to the 
Purchaser. 
The above items of reimbursement and payment for work performed 
shall constitute the entire liability of the Purchaser under the Order, 
and the Vendor shall not be entitled to recover for any other expenses, 
damages, proﬁts or disbursements in connection with said cancellation.
18．NON-WAIVER
Nothing herein shall be construed as limiting the Purchaser's rights 
otherwise provided by law. The Purchase's delay or failure to enforce 
any of its rights hereunder shall not be considered a waiver of such 
rights by the Purchaser whether as to that occasion or any subsequent 




All specifications, designs, drawings, data and other information 
（collectively called the “Information”） furnished by the Purchaser shall 
be used by the Vendor only for the purposes of fulﬁlling its obligations 
under the Order and for no other purpose. The Information shall be 
kept confidential save where the Vendor proves, to the Purchaser's 
satisfaction, that any such Information is available to the public or 
was already in its lawful possession at the time such Information was 
furnished to the Vendor or was rightfully received from a third party 
subject to no secrecy obligation. This obligation of secrecy shall survive 
any termination of the Order.
20．PUBLICITY
The Vendor shall not make news releases or issue other advertising 
pertaining to the Order without ﬁrst obtaining the written approval of 
the Purchaser.
21．LANGUAGE
All communications and documents, unless otherwise speciﬁed by the 
Purchaser, shall be in the English language.
22．INTERPRETATION OF TRADE TERMS
The interpretation of trade terms in the Order shall be in accordance 
with INCOTERMS （International Rules for the Interpretation of Trade 
Terms） published by the International Chamber of Commerce in 2010 
（Incoterms 2010 Edition, ICC Publication No. 715） and any supplements 




Full unencumbered title to the Materials or any part thereof furnished 
by the Vendor in accordance with the terms and conditions of the 
Order shall vest in the Purchaser upon the Purchaser or its appointee 
taking delivery at the point of delivery speciﬁed in the Order. Without 
prejudice to the foregoing, where any conditions of the Order provide 
for progress payments or payments on account to be made before 
such delivery, property in such items of the Materials shall pass to the 
Purchaser at the time of such payments in the same proportion as the 
value of the particular payment represents, of the total value of the 
relevant items of the Materials, provided always that risk in respect of 
the Materials shall not pass to the Purchaser until delivery of the same. 
Upon property passing, the Vendor or its suppliers shall mark clearly on 
all such material or parts of the Materials that they are the property of 
the Purchaser.
24．GOVERNING LAW
In the event of dispute relating to inter alia （but without limitation） 
the formation, validity, construction and performance of the Order, the 
Order shall be governed by and construed in accordance with the laws 
of the state of New York, U.S.A.
25．ARBITRATION
All disputes, controversies or differences which may arise between 
the parties, out of or in relation to or in connection with the Order, 
or any breach, validity or cancellation thereof, shall be ﬁnally settled 
by arbitration in New York City, the state of New York, U.S.A. in 
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accordance with the latest Rules of Conciliation and Arbitration of 
the International Chamber of Commerce. The award rendered by such 
arbitration shall be ﬁnal and binding upon the parties thereto, without 
any right of appeal therefrom.
26．DESPATCH OF VENDOR SPECIALISTS
In the event the Order covers despatch of Vendor specialist （s）, the 
attached “General Conditions for Vendor Specialists” shall also apply.
27．BONDS
When and as so requested in the Order, the Vendor shall submit such 
bank guarantees as performance bond and/or refund bond in respect of 
the down payment, issued by a ﬁrst-class international bank acceptable 
to the Purchaser. Such bank guarantees shall conform to the forms 
attached hereto.
